UNITED STATES OMB AFPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Nurber: 3235-0076

Washington, D.C. 20549 Expires: [Apnil 30 2008
Estimated average burden

FORM D hoursperresponse. ..... 16.00
NOTICE OF SALE OF SECURITIES Fﬂ;EG USE ONLY _
PURSUANT TO REGULATION D, | | =
SECTION 4(6), AND/OR DATE RECEVED
UNIFORM LIMITED OFFERING EXEMPTION l |

NameofOffering ([ chex¥/if this is an amendment and name hos changed, and indicate charge.)
Texas Energy Holdings, Inc., Lagrange Properties

Filing Under {Check box{es) that apply): [ Rule 504 [] Rule 505 Rule 506 [] Section 46 [] ULOE
Type of Filing: [ New Filing [X] Amendment §

- T

Name of lisuer  ( [Jcheck ifthis is an amendment and name has changed, and indicate change.)
Texas Energy Holdings, Inc.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
10935 Estate Lane, Suite 325, Dallas, TX 75238 214-231-4000

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephore N Including Area Code)
{if different from Exccutive Offices) mpﬁ@@E SSED

Brief Descriptian of Business

~ SEP 29 2005

Qil and Gas Development TR AT S,

Type of Bisiness Organization ' - é&V'V'OUN
[ corperation [] timited partnership, already formed other (please specify): ANCIAL
[] business trust [ limited patnership, to be formed general partnership

Month Yeaw
Actual or Estimated Date of Incorpomation or Qrganization:  [0T8] [013] [XActed [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-etter U.S. Pastd Servioe abbreviation for State:
CN for Canada; FN for othe forcign jurisdiction) Tx

GENERAL INSTRUCTIONS

Federal:
Who Must Fife: All issuers makingan effering of securities in reliance onan exemption under Regulation DorSection4(6), 17 CFR 230.501 etseq. er 15 U.S.C.
T1d(6).

When To File: A motize must be filed po later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below oy, if received at that address afier the datcon
whick it is due, on the date it was mailed by United States registered or centified muail to tha address.

Where To File: 1.S. Securitics and Exchange Commission, 450 Fifth Street, N.W,, Washingten, D.C. 20549,

Capies Required: Eiva($) zopies of this. notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain dl information requested. Amendments need only repart the rame of the issuer and offering, any changes
thereto, the information reguested in PartC, and any material changes from the information previowsly supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is oo federal filing fee

State:

Thisnotice shall be used to indicate reliznoe on the Uniform Limited Offering Exemption (ULOE) for sales of securiies in those states thathave adopted
ULOE and that have adopted this fomn. Issuers relying on ULOE must Gl a separate notice with the Securities Administratar in each state where sales
are to be, or have been made. If a state reguires the payment of a fer a$ a precondition to the claim for the exemption, 2 fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate stues in accordanee with state law. The Appendix to the notice omnstitutes o part of
this notice and must be campleted.

ATTENTION
Failure o tile notice in the appropriate states will not result in a foss of the federal exemption. Conversely, failure to tile the

appropriate federal aotice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a tcderal notice.

Persens who respend te the collection of information contalned in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9




A. BASIC IDENTIFICATION DATA

2 Enter the information regquested for the fol lowing:
e  Each promoter of the isswer, ifthe issuer has been arganized within the past five years;
o Each beneficial owner having the power o vote ordispese, ordireat the vote ordispesition of, 1% ermere of a class of equity secazities of the issuer.
e  Each executive offiter and director of comparate issuers and of corporate general and maraging partners of partpesship issuers; and
s  FEach gereral and managing partner of pannmership issuers.

Check Box{es) that Apply: [ Premotes  [] Beneficial Owner [] Executive Officer [} Director General and/or
Managing Partner

Full Name (Last rame first, if individual)

Texas Energy Holdings, Inc.

Business or Residence Address  {Numberand Street, City, Siate, Zip Code)
10935 Estate Lane, Suite 325, Dallas, TX 75238

Check Bax{es) that Apply:  [] Promoter  [] Bencficial Owna  [X] Executive Officer  [{] Direstor  [] General andior
Managing Partng

Full Name (Last name first, if indi vidual)

Willis, Phillip C.

Businzss or Residence Address  {Number and Street, City, State, Zip Code)
10935 Estate Lane, Suite 325, Dallas, TX

Check Bax(es) that Apply: Promoter  [] Beneficial Owner  [[] Exeoutive Office [} Director X] General andlor
Managing Paotmer

Fell Name (Last pame first, if individual)
Ladymon, Casey W.
Business or Residence Address  (Number and Street, City, State, Zip Code)

10935 Estate Lane, Suite 325, Dallas, TX

Check Baxdes) that Apply: [0 Promoter  [] Bemeficial Owner [7] Executive Officr [] Director [0 General andior
Managing Partner

Full Name (Last name first, if individual)

Business ar Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter  [[] Beneficial Ownar  [[] Executive Officer  [[] Director O General andior
Managing Partner

Full Name (Last name first, if individual)

Business ar Residence Address {Number and Street, City, State, Zip Code)

Check Box{es) that Apply: [] Promoter [} Beneficial Owner [[] Exeautive Officr  [7] Director [0 General and/os
Managing Partner

Full Name (Last name firsy, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Bexfes) that Apply:.  [[] Prometer [0 Bemeficial Ownar [] Exccutive Qfficer [ Director O Genera! andior
Managing Partner

Fzil Name (Last name first, if individual)

Busiress or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional capies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
I. Has the issuer sold, or does the issuer intend 10 sell, to non-accredited investors in this offering? ..o, O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will e accepted from any individual? ..o v iiiceescneieces e 910,000
Yes No
Does the affering permit joint ownership 0f asingle Unit? .t emenee s s X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
cormmi ssion ar similar remuneration for solicitetion of purchasers in connection with sales of securities in the offering.
If2 person to be listed is an associsted person or agent of 2 broker or dealer registered with the SEC and/or witha state
or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons ofsuch
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name {Last name first, if individual)
Direct Capital Securities
Business or Residence Address (Number and Street, City, State, Zip Code)
1333 Second Avenue, Suite 600, Santa Monica, CA 90401
Name of Associaled Broker or Dealer
States in Which Person Listed Has Solicited or Entends to Solicit Purchasers
{Check “All States” or check mdividual S1ES) v sernestema s smaren s et anamers [] Al States
AK (€o] (bCl
Ml B B O M M M KK K b K OB FA
UT WA v [ & [ErR]

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual S12188) v vviviiieiimnennes

N

Full Name {Las) name first, if individual)

Business or Residence Address (Number and Strezt, City, State, Zip Code)

Name of Assaciated Broker or Dealer

States in Whitch Person Listed Has Soliciled or Intends to Solicit Purchasers

{Check “All States” or cheek ind ivEQUAL STAIEE) ..ottt e et ettt s s s st e s [J All States

(bc] ([FL] [GA] [HE] (D]

O] [KS] MO FA M 0N S

WA Wi
{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE.NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3

4

Enter theaggregate offering price of securities included in this offering and the total amount already
sold. Enter “07if the answer i3 *none” or “zero.” If the transection is an exchange offering, check
this box [[] and indicate in the columns below the amounts of the securities offered for exchunge and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEBL v eeemeeee s es e st RS 4 A £ 11 bt e s 0 $ 0
Equity 0 $ 0
O Common [ Prefemred
Convertible Securities (INCtuding WATFEIMEY.....o.cveveo e et e s esssemeens s s $ 0 S o
PArNETSHID ENIEIEELS Lo ettt s st et s es sttt st 45 bt st sne et s e sree S 0 S 0
Other (Specife Units of Working Interest ., .S 0 $__ 3,162,000
TORED ottt et et e e coree s et e o5 b et 5w 5 e 2t oo R 45t 244 et r s ee e ranen $_ 10,353,000 $ 3,162,000
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregete do!lar amounts of their purchases. For offerings under Rule $04, indicate
the number of persons whe have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter *0” if answer is “none” or “zero.”
Ageregate
Number Dollar Amoumt
Investors of Purchases
ACCTEAIEE TIVESLOTS oot eieieer ettt sa et b en bt e sens b s s sens b e s s srsiss st sse e bs s ot b2 st st et e ne e cen 203 §_ 10,353,000
NOM-EETEdIted INVESTOTE oottt en e e srrm s e s s eatase s et es e et e s 0 S 0
Total {for filings under Rube S04 00I) oot crss e e mssene - $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule S04 or 505, enter the information requested forell securities
sold by the issuer, 1o date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question [.
Type of Dollar Amount
Type of Offering Security Sold
RULE S5 oo e ettt et e et et e ren e een e aee s taetes bttt e st sttt S
RegulaliDn A oot e e e e e $
RUIE SO4 Lttt et ettt e e s e s e e et e camees et oebebes e b seneene s $
a.  Furnish a stalement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The infarmation may be given as subject to future contingencies, If the amount of an expenditure is
not known, furnish an estimate and check the bog to the e of the estimate.
TraNSEEr ABENTS FEES Lottt st st s et bbbt e s X s 0
Printing and Engraving COstS ..o econercimeenssomeeeccime e ebe o8 bt s et X s._._5000
BABEL FEES .ottt et e R R b s S____5000
ACCOUNTING FEBS oottt st et et et e s sne 4 st sea e st 5ottt t s en 3 0
BINEITEETINE FBES 1.oruurusme e cneteementscaomesarsemes et e o et e84 4 s st et e $ 0
X s 0
$___ 15,000
X $___25000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the agpregate offering price given in respanse to Part C - Question 1
and total expenses fumished in response to Part C— Question 4.a. This difference is the “adjusted gross

PIOCEEAS 10 TIE ISRUET.” ..ot iireieereremrecerae et mreee e aresssseas s ses s ettt et s e samssmass st nass s s e cramrasitsssesmnasa $__ 10,328,000
Indicate below theamaoun of the adjusted gross proceed to the issuer used ar proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of theestimate. The total of the payments lisied mustequal the adjusted gross
proceeds o the issuer set forth in response to Pant C — Question 4.b above.

Payments to

Officers,

Directlars, & Payments to

Affiliates Others
SABTLES AN FBES .veveer et cveeresetemserememns rrmasceeses it e s et e s e ot e e e84 146 4 e ot e s §__ 112,695 S__ 931,770
PUTCRASE OF TERT EBUEIE ..ot eerese et es ot s eeem s ees oesesee e et atetoeee ema e esea s sas et an e et emeee s $ 0 0y 0
Purchase, rental or leasing and installation of machinery
AN SYUIPIMENL vt asse st st s s s s s b s st mens s ssaenssvon ) D, 0 X$ 0
Construction or leasing of plant buildings and faciities .. - $ 0 S 0
Acquisition of other businesses {including the value of securities involved in this
offering that may he used in exchange for the assets or securities of another
ISSUCT UPSURNL L0 ©IMETEETY 1.ocoiiseeseetmisesie messessmee e ee s et se s st s somsse e s svssmesbs o e mms s s ssmm s sens s $ 0 $_ 6,900,000
Repayment oF MAEBEdNess .c it st e eesassmesss i besrssmee K] O 0 s 0
Warking capital b3 0 §__ 307,484
Other {specify): Drilling, Testing, Completion Costs b3 0 $_ 2,076,051

...... Xs 0 Xs 0

Column Totals .c...oeee...

Total Payments Listed (column totals added)

$_ 10,215,305

................................................................................. ] §_10.328,000

D. FEDERAL SIGNATURE

}

The issuer has duly caused thisnatice to be signed by the undersigned duby authorized person. Ifthis notioe is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 592.

N V4
Issuer {Print or Type) Signge ﬁ // f Date
Texas Energy Holdings, Inc. ‘ L. September 22, 2006
Name of Signer {Print or Type} Title of Signer (Print oNFype)
Richard K. Hartnett Associate
ATTENTION

Intentional misstatements or omissions of fact constiiute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

I, [Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes Nop
PrOVISIONS OF SUCK TUIET oot s b e b m s e e s e anae e resesees O X

See Appendix, Column S, for state response.

[

The undersigned issuer hereby undertakes to fumish to any state admin istrator of any state in which this notice is filed anotios on Form
D (17 CFR 239.500) at such times as required by state faw.

3. The undersigned issuer hereby undertakes to fumish to the state administrators, upon written request, information furmnished by the
issuer to offerees.

4.  The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice i3 filed and understands that the issuer clziming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

Theissuer hasread this notification and knows the contents 1o be true and has duly caused this noticeto besigned on its behalf by the undersigned
duly euthorized persom.

Issuer (Print or Type) Signzre 7‘ / Date
Texas Energy Holdings, Inc. % %_\ September 22, 2006

Name {Print or Type) Title (Print or TypeW
Richard K. Hartnett Associate
Instruction:

Print the name and titls of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manuatly signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

o

Tnrend to sell
to non-accredited
investors in State

{Part B-ltem 1)

-
3

Type of security

and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-ltem 2)

5
Disqualification
under State ULOE

(if yes, atiach
explanation of
waiver granted)
{Part E-Item 1}

State

Yes No

Number of

| Accredited

Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK |

AZ

AR

$10,353,000

$91,275

CA

$10,353,000

11

$1,050,860

o |

DE |

FL

$10,353,000

$102,000

GA |

D

$10,353,000

$51,000

KS

KY

LA

ME

MD

MA

M1

MN

MS
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APPENDIX

-
J

2 4 5
Disqualification
Type of security | under State ULOE
Intend to sell and aggregate {(if ves. attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ftem 1) (Part C-ltem 1) (Part C-Item 2) (PartE-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO
MT
NE
w1
NH |
NJ
NM
NY
NC ¢
ND | X $10,353,000 1 $51,000 X
OH X $10,353,000 2 $666,662 X
OK |
OR | X $10,353,000 1 $51,000 X
PA
Rl |
5C
SD
> X $10,353,000 7 $820,396 X
uT
VT |
VA X $10,353,000 2 $204,000 X
WA
wv |
Wi
X $10,353,000 1 $51,000 X

gof9




APPENDIX

1 2 3 4 5
Disqualification
Type of security | under State ULOE
Intend to sekl and aggregate (if ves, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Ttem 1) {Part C-Ttem 1) {Part C-ltem 2) (Part E-ltem 1)
] | Number of Number of E
Accredited Non-Accredited ‘
State Yes No | Investors Amount Investors Amount Yes | No
WY
PR
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